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PREFACE 


The  changes  made  to  the  1988-89  edition  of  this  Supplement  have  been 
mostly  of  a  housekeeping  character.  Where  available,  the  reported  version 
of  a  case  has  replaced  the  typed  version  appearing  in  last  year's 
Supplement.  Some  of  the  cases  appearing  in  last  year's  edition  have  also 
been  substantially  edited. 

In  the  interests  of  space  (and  the  student's  pocketbook)  I  have  tried 
to  keep  additions  to  a  minimum.  The  new  materials  include  extracts  from 
several  earlier,  but  still  important,  judgments  dealing  with  the  scope  of  a 
director's  duty  of  disclosure  when  contracting  with  his  own  company, 
Campbell  J.'s  recent  judgment  in  Distribulite  Ltd,  v.  Toronto  Board  of 
Education  Staff  Credit  Union  Ltd.  (1988)  45  D.L.R.  (4th)  161,  and  a 
truncated  version  of  Prof.  Coffee's  excellent  article  in  (1988)  53  Brooklyn 
L.  Rev.  919  on  current  U.S.  trends  to  limit  directors'  liability  for 
negl igence. 

I  am  very  grateful  to  Jonathan  Yen,  LL.B.  (Tor.)  1986,  for  assuming 
most  of  the  burden  of  preparing  this  year's  Supplement. 


J.S.Z. 

25.7.88 


.  .  :'^  ilfi^ 

V# 

mu 


Digitized  by  the  Internet  Archive 
in  2018  with  funding  from 
University  of  Toronto 


https://archive.org/details/supplementarymatOOchap 


1 1 


TABLE  OF  CONTENTS 

Preface 

I  PARTNERSHIP  MATERIALS 

1.  The  Partnerships  Act  1 

2.  The  Limited  Partnerships  Act  14 

3.  The  Partnerships  Registration  Act  26 

4.  Specimen  Partnership  Forms  of  Agreement  32 

5.  Volzke  Construction  v.  Westlock  Foods  39 

6.  Tel -Ad  Advisors  v.  Tele-Direct  42 

7.  Victoria  &  Grev  Trust  Co.  v.  Crawford  46 

8.  Hauahton  Graphics  v.  Zivot  49 


II  INCORPORATION 

1.  The  Extra- Provincial  Corporation  Act  55 

2.  Corporations  Information  Act  67 

3.  Kosmopoulos  v.  Constitution  Insurance  Co.  74 

4.  Evans  &  Sons  Ltd,  v.  Soritebrand  81 

5.  London  Drugs  v.  Kuehne  &  Naoel  85 

6.  Wolfe  V.  Moir  92 

7.  Tato  Enterprises  v.  Rode  96 

8.  Note  on  Parent-Subsidiary  Corporation  Relationships  101 


III  CORPORATE  CRIMINAL  LIABILITY 

1.  Note  on  Canadian  Dredge  &  Dock  Co.  Ltd,  v.  The  Queen  104 

2.  Attornev-GeneraVs  Reference  (No.  2  of  1982)  107 

3.  Note  on  the  Charter  and  Corporate  Criminal  Liability  115 


IV  PRE- INCORPORATION  CONTRACTS 

1.  Solomon  v.  Cedar  Acres  East  118 


V  CORPORATE  POWERS  AND  AUTHORITY  OF  OFFICERS 

1.  Pistribulite  Ltd,  v.  Toronto  Board  of  Education  Staff 

Credit  Union  Ltd.  120 


1 1  i 

VI  DIRECTORS  AND  OFFICERS 

A.  Duty  of  Care 

!•  Francis  v.  United  Jersey  Bank  128 

2.  "Directors  take  stock  of  Changing  Time"  138 

3.  John  Coffee  Jr.,  "No  Exit?:  Opting  Out,  The  Contractual 

Theory  of  the  Corporation  -  and  the  Special  Case  of 
Remedies"  139 

B.  Take-Over  Bids 

1.  Olympia  &  York  Enterprises  Limited  v.  Hiram 

Walker  Resources  Ltd.  164 

2.  Olson  V.  Phoenix  Industrial  Supply  Ltd.  182 

3.  National  Policy  No.  38  -  Defensive  Tactics  188 

4.  Sparling  v.  Roval  Trustee  Ltd.  190 

5.  Note  on  Torstar  and  Canada  Malting  cases  204 

6.  Note  on  Exco  v.  N.S.  Savings  &  Loan  210 

7.  Easterbrook  &  Fischel,  "The  Proper  Role  of  a 

Target's  Management  in  Responding  to  a 
Tender  Offer"  219 

C.  Interest  in  Corporate  Transactions 

1.  Imperical  Mercantile  Credit  Association  v. 

Coleman  and  Knight  242 

2.  Globe  Woolen  Co.  v.  Utica  Gas  244 

3.  Gray  y.  New  Auoarita  Porcupine  Mines  Ltd.  248 


D.  The  Rule  in  Percival  v.  Wright 

1.  Dusik  y.  Newton  250 

2.  Note  on  Shareholders  Duty  to  Other  Shareholders  257 

E.  Sale  of  Control 

1.  Note  on  Sale  of  Control  under  the  OSA  261 

F.  Insider  Trading 

1.  Excerpts  from  the  Securities  Act  262 

2.  Insider  Trading  Regulations  318 

3.  Key  Features  of  OBCA  138  319 

4.  Dirks  y.  Securities  and  Exchange  Commission  320 

5.  "Wall  Street's  Army  of  Insiders"  337 

6.  "Securities  Penalty  may  Alter  Takeoyer  Game"  338 

7.  Questions  on  Insiders  342 


iv 

VII  SHAREHOLDER'S  MEETINGS 

1.  Proxy  Form  343 

2.  Proxy  Statement  345 

3.  Re  Barsh  and  Feldman  356 

VIII  VOTING  RIGHTS 

1.  Bowater  Canadian  Ltd,  v.  R.L.  Crain  359 

IX  SHAREHOLDER  PROPOSALS 

1.  Varitv  Coro,  v.  Jesuit  Fathers  of  Upper  Canada  362 

2.  Greenpeace  v.  Inco  365 

X  SHAREHOLDERS'  REMEDIES 

A.  The  Derivative  Action 

1.  Turner  v.  Mail  hot  369 

B.  Relief  from  Oppression 

1.  Re  Bury  and  Bell  Gouinlock  Ltd.  373 

2.  Re  Ferguson  and  Imax  Systems  Coro.  377 

3 .  Re  Brant  Investments  Ltd,  and  Keeorite  Inc.  385 

4.  Notes  on  the  Oppression  Remedy  399 

XI  CORPORATION  PRECEDENTS 

1.  Articles  of  Incorporation  402 

2.  By-laws  409 

3.  Shareholders'  Agreement  432 


